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EXHIBIT 1

FORM OF QUITCLAIM DEED

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
City Attorney
City of Alameda
2263 Santa Clara Avenue
Alameda, CA 94501
No fee for recording pursuant to
Government Code Section 27383

QUITCLAIM DEED

For valuable consideration, the receipt of which is hereby acknowledged, the City of
Alameda, a municipal corporation (the "Grantor"), hereby grants to Alameda Point Partners,
LLC, a Delaware limited liability company (the "Grantee"), the real property (the "Property")
more particularly described in Attachment A attached hereto and incorporated into this
Quitclaim Deed (this "Quitclaim Deed") by this reference, and all existing improvements
existing on the Property.

1. The Property is conveyed subject to the Disposition and Development Agreement
entered into by and between Grantor and Grantee dated as of , 2015 (the "DDA™).
Capitalized terms used, but not defined, in this Quitclaim Deed, shall have the meaning set forth
in the DDA,

2, The Grantee hereby covenants and agrees, for itself and its successors and assigns,
that the Grantee and such successors and assigns shall promptly begin and ditigently prosecute to
completion the redevelopment of the Property through the construction of the Project on the
Property in accordance with the DDA, and that such construction shall be commenced and
completed within the times provided in the DDA,

(a) Promptly afier completion of the Project on the Property or any Sub-Phase
in accordance with the provisions of the DDA, the Grantor will furnish the Grantce with the
Eistoppel Certificate of Completion as more particularly described in Section 11.7 of the DDA.
Except as otherwise provided in DDA Section 11.7, such Estoppel Certificate of Completion by
the Grantor shall be a conclusive determination of the satisfaction and termination of the
agreements and covenants in the DDA and in this Quitclaim Deed with respect to the obligations
of the Grantee and its successors and assigns to construct the development and the dates for the
beginning and completion of such construction for the portion of the Property subject to the
Estoppel Certificate of Completion.
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3. The Grantee hereby covenants and agrees, for itself and its successors and assigns,
that during construction of the development and thereafter, the Grantee shall devote the Property
only to the uses specified in the DDA, or as otherwise approved in writing by the Grantor.

4, The Grantee covenants and agrees, for itself and its successors and assigns that
there shall be no discriminatton against or segregation of, any person or group of persons on
account of race, color, creed, religion, sexual orientation, sex, marital status, national origin or
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Property, nor shall the Grantee itself or any person claiming under or through it establish or
permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees in the Property and the Improvements thercon.

3. The Grantee represcnts and agrees that the Property will be used for the purposes
set forth in the DDA. The Grantee further recognizes that in view of the following factors, the
qualifications of the Grantee are of particular concern to the community and the Grantor:

(a) The importance of the redevelopment of the Property to the general
welfare of the community; and

(b) The fact that a change in ownership or control of the owner of the
Property, or of a substantial part thereof, or any other act or transaction involving or resulting in
a significant change in ownership or with respect to the identity of the parties in control of the
Grantee or the degree thereof is for practical purposes a transfer or disposition of the Property.

() For the reasons stated above, the Grantee covenants, for itself and its
successors and assigns, that, during the Term of the DDA, there shall be no Transfer in violation
of the DDA.

(d) No voluntary or involuntary successor in interest of the Grantee shall
acquire any rights or powers under this Quitclaim Deed or the DDA except as expressly set forth
in this Quitclaim Deed or the DDA.

6. The covenants contained in this Quitclaim Deed shall remain in effect for the
period set forth in the DDA, except for the nondiscrimination covenants contained in Section 5
above which shall run with the land in perpetuity.

7. No violation or breach of the covenants, conditions, restrictions, provisions or
limitations contained in this Quitclaim Deed shall defeat or render invalid or in any way impair
the lien or charge of any mortgage, deed of trust, or other financing or security instrument
permitted by the DDA. However, any successor of Grantec o the Property shall be bound by
such remaining covenants, conditions, restrictions, limitations and provisions, whether such
successor's title was acquired by foreclosure, deed in licu of foreclosure, trustec's sale, or
otherwise.

8. The covenants contained in this Quitclaim Deed shall be, without regard to
technical classification or designation, legal or otherwise specifically provided m this Quitclaim
Deed, to the fullest extent permitted by law and equity, binding for the benefit and in favor of and
enforceable by the Grantor, its successor and assigns, and any successor in interest to the
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Property or any part thereof, and such covenants shall run in favor of the Grantor and such
aforementioned parties for the entire period during which such covenants shall be in force and
effect, without regard to whether the Grantor is or remains an owner of any land or interest
therein to which such covenants relate. In the event of any breach of any of such covenants, the
Grantor and such aforementioned parties shall have the right to exercise all of the rights and
remedies, and to maintain any actions at law or suits in equity or other property proceedings to
enforce the curing of such breach. The covenants contained in this Quitclaim Deed shall be for
the benefit of and shall be enforceable only by the Grantor, its successors, and such
aforementioned parties.

9. Subject to any rights or interests provided in the DDA for the protection of the
holder ot a Security Financing Interest with respect to the Property, the Grantor shall have the
right, at its option, to reenter and take possession of the Property and the Project, or any portion
thereof not subject to (i) an Estoppel Certificate of Completion or (ii} a current building permit for
Vertical Improvements that are subject to a Vertical Improvement Completion Assurance, with all
improvements thereon, and revest in the Grantor the estate conveyed to the Grantee, if the DDA
is terminated pursuant to Section 17.5 of the DDA prior to recordation of the Estoppel Certificate
of Completion for the final Phase of the Project. Upon revesting in the Grantor of title to the
Property, the Grantor shall promptly use its best efforts to resell the Property consistent with its
obligations under state law. Upon sale the proceeds shall be applied as set forth in Section 17.5
of the DDA. Such right to reenter, repossess and revest shall be subordinate and subject to and
be limited by and shall not defeat, render invalid, or limit:

(a) Any mortgage, deed of trust or other security instrument permitted by the
DDA; and

(b} Any rights or interest provided in the DDA for the protection of the holder
of such mortgages, deeds of trust ot other security instruments.

10. Subject to any rights or interests provided in the DDA for the protection of the
holder of a Security Financing Interest with respect to the Property, the Grantor shall have the
right to institute such actions or proceedings as it may deem desirable for effectuating the
purposes of this Section, including also the right to execute and record or file with thc Recorder
of the County written declaration of the termination of all rights and title of the Grantee, and its
successors in interest and assigns, in the portions of the Property not subject to an Estoppel
Certificate of Completion or a current building permit for Vertical Improvements that are subject
to a Vertical Improvement Completion Assurance, and the revesting of title thereto in the
Grantor. Any delay by the Grantor in instituting or prosecuting any such actions or proceedings
or otherwise asserting its rights under this Section shall not operate as a waiver of such rights or
to deprive it of or limit such rights in any way (it being the intent of this provision that Grantor
should not be constrained so as to avoid the risk of being deprived of or limited to the exercise of
the remedy provided in this Section because of concepts of waiver, laches, or others}, nor shall
any waiver in fact made by the Grantor with respect to any specific default by the Grantee, its
successors and assigns, be considered or treated as a waiver of the rights of the Grantor with
respect to any other defaults by the Grantee, its successors and assigns, or with respect to the
particular default except to the extent specifically waived. The Grantor's interest in the Property,
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as set forth in this Section, shall be a “power of termination" as defined in California Civii Code
Section 885.010.

11.  Ifthe DDA is terminated pursuant to Section 17.4 thereof following the Closing
on any Phase and prior to the issuance of the Estoppel Certificate of Completion or a building
permit for the Vertical Improvements that are subject to a Vertical Improvement Completion
Assurance for the Phase, then the Grantor may at its option, in addition to other rights granted in
the DDA, and subject to any rights or interests provided in the DDA for the protection of the
holder of a Security Financing Interest with respect to the Property, repurchase, reenter and take
possession of the Property as set forth in the DDA.

12. Only the Grantor, its successors and assigns, and the Grantee and the successors
and assigns of the Grantee in and to all or any part of the fee title to the Property shall have the
right to consent and agree to changes or to eliminate in whole or in part any of the covenants
contained in this Quitclaim Deed or to subject the Property to additional covenants, easements,
or other restrictions, For purposes of this Section, successors and assigns of the Grantee shall be
defined to include only those parties who hold all or any part of the Property in fee title, and not
to include a tenant, lessee, easement holder, licensee, mortgagee, trustee, beneficiary under deed
of trust, or any other person or entity having an interest less than a fee in the Property.

13.  Inthe event there is a conflict between the provisions of this Quitclaim Deed and
the DDA, it is the intent of the parties hereto and their successors in interest that the DDA shall
control. :

14.  'This Quitclaim Deed may be executed and recorded in two or more counterparts,
each of which shall be considered for all purposes a fully binding agreement between the parties.

15. NAVY QUITCLAIM DEED PROVISIONS Prior to execution of this
Quitclaim Deed, the applicable provisions from the Navy Quitclaim Deed or Deeds conveying
the Property subject o this Quitclaim Deed will be incorporated herein.

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Quitclaim Deed on this
day of , 20

CITY:

CITY OF ALAMEDA,
a municipal corporation

By:
Elizabeth D. Warmerdam, Interim City
Manager
Approved as to Form:
Farimah F. Brown Andrico Q. Penick
Senior Assistant City Attorney Assistant City Attorney
DEVELOPER:

ALAMEDA POINT PARTNERS, LLC,
a Delaware limited liability company

By:  Alameda Point Properties, LLC,
a California limited Liability company,
its managing member

By: NCCH 100 Alameda, L.P.,
a Delaware limited partnership,
i{s managing member

By: Maple Multi-Family Development,
L.L.C., a Texas limited liability
company,
its General Partner

By:

Name:

Title:

SIGNATURES MUST BE NOTARIZED

Alameda Point Site A I-5 Quitclaim Deed



ATTACHMENT 1

PROPERTY DESCRIPTION

The land referred to herein is situated in the State of California, County of Alameda, City of
Alameda and is described as follows:

Alameda Point Site A I Quitelaim Deed
Property Description
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